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IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF COLUMBIA 



JONATHAN H. MORRIS, 



BUVERMO PROPERTIES, INC., 



Case No. 
1:06CV01131 (HHK) 



Defendants. 



Washington, D.C. 

Thursday, October 26, 2006 



Deposition of JOHN GARDNER, witness, called for 
examination by counsel for the plaintiff, pursuant to 
notice, at the offices of Ziad P. Haddad, Esq., Tobin, 
O'Connor, Ewing & Richard, 5335 Wisconsin Avenue, 
Northwest, Suite 700, Washington, D.C, before 
Malynda D. Whiteley, a Registered Professional Reporter and 
a notary public in and for the District of Columbia, 
beginning at 9:40 a.m., when were present on behalf of the 
respective parties: 

MDW Court Reporting, Inc. (703) 591-2341 
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APPEARANCES 

ON BEHALF OF THE PLAINTIFF: 
ZIAD P. HADDAD, ESQ. 
STEPHEN J. O'CONNOR, ESQ. 
Tobin, O'Connor, Ewing & Richard 
5335 Wisconsin Avenue, Northwest 
Suite 700 

Washington, D.C. 20015 
(202) 362-5900 

ON BEHALF OF THE DEFENDANTS; 
1 MARC J. SMITH, ESQ. 

Smith, Lease & Goldstein 
1 1 1 North Washington Street 
> Suite 520 

Rockville, Maryland 20850 
I (301) 838-8950 



lY COUNSEL FOR THE PL 
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74 

1 A Yes. 

2 Q Are you aware of any documents that are 

4 are or the amount of these partnership interests? 

6 Q You do have those -- 

7 A When-- 

8 Q --documents? 

10 Q Let me rephrase. 

11 Well, go ahead. What were you going to say? 

12 A Please rephrase your question. 

1 5 reflect that these individuals are, in fact, the limited 

1 6 partners - or were, in fact, the limited partners of FPEP, 

17 LP? 

18 A I don't know. 

19 Q Where would such things be maintained? 

21 Q Do you recall whether the limited partners were 


1 A Right. 

2 Q LP. Sorry. 

5 Q You don't know whether you have those documents? 
7 Q Ifyou do, they would be in your ofTice? 

10 A These were probably drafted by Dick Crystal, who 
12 Q Did he work for a law firm - 

14 Q -or was he a solo practitioner? 

15 A Yeah, he works for a law firm. And I don't - 

16 his law flnii has merged and changed probably twenty times 

19 Q Is he still practicing; do you know? 

20 A Yes. Either he -yeah, he would have been the 

21 one who would have done it then. 

22 Q Richard Crystal is probably his formal name? 


1 partnership - well, reflecting the fact that they are, in 

2 fact, a limited partner of this partnership - or were? 

4 Q Now, turning to the limited liability -well, 

5 the operating agreement that's attached as Exhibit A in 

6 this document, that first page also identifies - bear with 

7 me here for a second. 

8 A By the way, if I could- you Icnow, I have no 

9 reason to believe - I believe that this is a fully 

10 operational document, and we act as if it is. I just don't 

1 1 recall where that is - where that information is, if 

1 2 that's - is that what you're asking me? 

13 Q I'm asking if there's anything out there, other 

14 than this document right here, that confirms that these 

1 5 entities and individuals identified in the consent to 

1 6 conversion are, in fact, the general partner and limited 

18 A Yeah. 

20 and limited partners - 

22 Q -of FPEP, LLP. 


1 A Yeah. 

2 And he's, you know, a careful attorney; so I'm 

4 Q Turning to the LLC agreement of the operating 

6 identifies you; Mr. Bonacoi; VBM-USA; and FP Investments, 

7 Inc., as its members. Do you see that? 

9 Q And are you aware ofany documents, other than 

13 don't know. 

14 Q And the LLC agreement that we're looking at right 

1 5 now, this operafing agreement, has it ever been amended? 

16 A Not to my knowledge. 

17 Q You would know ifit was, though; right? 

19 Q In fact, ifitwere to be amended, you would 
2 probably be in charge of taking care of that; correct? 
21 A Ithinkso. 
l22 Q You think so? 
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1 A Well, you know, someone else could be; but I 


1 A Yes. 


2 would be the logical person. 


2 Q And after the preparation ofthis FPEP, LLC, 


3 Q Well, who else could be in charge of it? 




4 A An attorney could be. 




5 Q But the decision would come from you; correct? 


5 Q Okay. And yet you did not see to it that the 




6 FPEP, LLC, agreement be amended, correct - 


7 Q Okay. Now, you testified earlier that VBM, the 


7 A Yes. 




8 Q -to reflect that VBM is no longer a member? 




9 A Right. 


1 withdrawn as a member; correct? 


10 Q And when VBM ceased being a member, was it paid 


11 A Yes. 




12 Q And I recognize that this LLC agreement is 








14 Is there any executed copy of this - fully 






15 Q We talked earlier about being a member in FPEP 


16 A Not that rm aware of 1 don't know. 


16 and having a membership interest in FPEP. And I think 




17 there was some confusion because, if Fm not mistaken, what 


18 A Yes. 




19 Q -and you don't recall - 




20 A I don't recall fmding one, no. 




21 Q Again, just to remind you, even ifyou know what 


21 A We have a membership interest in FPEP, but the 


22 rm going to ask - 


22 value of the interest runs through the specified interests 


1 A Right. 


1 that FPEP has in each one of those properties. 


2 Q - rd ask you to wait - 




3 A Right. 


3 FPEP, but its value is based on whatever investments - 


4 Q -to make it easy on the court reporter. 


4 A That's correct. 


5 (The VBM-USA manager withdrawal consent was 


5 Q -Fidelio has made - 


6 marked Plaintiffs Exhibit No. 8 for 




1 identification.) 


7 regard to FPEP for its - 


8 BYMR.HADDAD: 




9 Q Mr. Gardner, you've been handed what's been 


9 an FPEP property - 




10 A Whether you own -the certain percentage you 


11 document. The first page is entitled, "Written Consent of 


1 1 own, what kind of hurdle rate, all of these things. 


12 the Manager to the Withdrawal of VBM-USA, hic., as a 


12 Q Let's turn to page 6 of the operating agreement. 


13 Member." It'ssignedby you on behalf of FPtovestments, 


13 A The-. 


14 Inc., the manager. Do you see that? 


14 Q It would be Exhibit No. 7, page 6 of the actual 






16 Q And it's dated December 15th, 2004. And attached 


16 A Okay. 


17 to it as an exhibit is a letter from VBM-USA requesting 


17 Q And it identifies three members there - 


1 8 that - indicating that it desires to withdraw as a member 


|1B A Right. 


19 of FPEP; correct? 




20 A Yes. 


120 A Yeah. 


21 Q And this obviously occurred after the execution 


|21 Q And my math tells me fliat those membership 
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